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for such directorship. Using the infor-
mation provided on independent direc-
tor application forms prescribed by
FHFA, each Bank shall verify that
each nominee for each public interest
independent directorship and each
other independent directorship meets
all eligibility requirements and any
knowledge or experience qualifications
for such directorship, as set forth in
the Bank Act and this subpart. Before
announcing any independent director
nominee, the Bank shall deliver to
FHFA, for the Director’s review, a copy
of the independent director application
forms executed by the individuals nom-
inated for independent directorships. If
within two weeks of such delivery
FHFA provides comments to the Bank
on any independent director nominee,
the board of directors of the Bank shall
consider the FHFA’s comments in de-
termining whether to proceed with
those nominees or to reopen the nomi-
nation.

[73 FR 55715, Sept. 26, 2008, as amended at 74
FR 51461, Oct. 7, 2009. Redesignated and
amended at 75 FR 17039, Apr. 5, 2010]

§1261.8 Election process.

(a) Ballots. Promptly after fulfilling
the requirements of §1261.7(f), each
Bank shall prepare and deliver a ballot
to each member that was a member as
of the record date. The Bank shall in-
clude with each ballot a closing date
for the Bank’s receipt of voted ballots,
which date shall be no earlier than 30
calendar days after the date such bal-
lot is delivered to the member.

(i) For states in which one or more
member directorships are to be filled in
the election, an alphabetical listing of
the names of each nominee for such di-
rectorship, the name, location, and
FHFA ID number of the member each
nominee serves, the nominee’s title or
position with the member, and the
number of member directorships to be
filled by the members in that voting
state in the election;

(ii) An alphabetical listing of the
names of each nominee for a public in-
terest independent directorship and a
brief description of each nominee’s ex-
perience representing consumer and
community interests;

(iii) An alphabetical listing of the
names nominee for the other inde-
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pendent directorships and a brief de-
scription of each nominee’s qualifica-
tions, including his or her knowledge
or experience in the areas of financial
management, auditing and accounting,
risk management practices, deriva-
tives, project development, organiza-
tional management and any other area
of knowledge or experience set forth in
§1261.7(e);

(iv) A statement that write-in can-
didates are not permitted; and

(v) A confidentiality statement pro-
hibiting the Bank from disclosing how
any member voted.

(2) At the election of the Bank, a bal-
lot also may include, in the body or as
an attachment, a brief description of
the skills and experience of each nomi-
nee for a member directorship.

(b) Statement on skills and experience.
If a Bank has conducted an annual as-
sessment permitted by §1261.9 and has
included the results of the assessment
as part of the notice to members re-
quired in §1261.7(a), it may include
with each ballot a statement of the re-
sults of that assessment or any subse-
quent assessment. If the statement dif-
fers from the statement provided under
§1261.7(a)(3), the Bank also shall in-
clude an explanation of why the state-
ments differ.

(c) Lack of member directorship nomi-
nees. If, for any voting State, the num-
ber of nominees for the member direc-
torships for that State is equal to or
fewer than the number of such direc-
torships to be filled in that year’s elec-
tion, the Bank shall deliver a notice to
the members in the affected voting
State (in lieu of including any member
directorship nominees on the ballot for
that State) that such nominees shall be
deemed elected without further action,
due to an insufficient number of nomi-
nees to warrant balloting. Thereafter,
the Bank shall declare elected all such
eligible nominees and in doing so shall
designate particular nominees to guar-
anteed directorships or stock director-
ships, respectively, if necessary. The
nominees declared elected shall be in-
cluded as directors-elect in the report
of election required under paragraph
(g) of this section. Any member direc-
torship that is not filled due to a lack
of nominees shall be deemed vacant as
of January 1 of the following year and
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shall be filled by the Bank’s board of
directors in accordance with
§1261.14(a).

(d) Voting. For each directorship to
be filled, a member may cast the num-
ber of votes determined by the Bank
pursuant to §1261.6. A member may not
split its votes among multiple nomi-
nees for a single directorship, and,
where there are multiple directorships
to be filled, either within the member’s
voting state or at large, in the case of
independent directorships, a member
may not cumulatively vote for a single
nominee. If any member votes, it shall
by resolution of its governing body ei-
ther authorize the voting for specific
nominees or delegate to an individual
the authority to vote for specific nomi-
nees. To vote, a member shall:

(1) Mark on the ballot the name of
not more than one of the nominees for
each directorship to be filled. Each
nominee so selected shall receive all of
the votes that the member is entitled
to cast.

(2) Execute and deliver the ballot to
the Bank on or before the closing date.
A Bank shall not allow a member to
change a ballot after it has been deliv-
ered to the Bank.

(e) Counting ballots. A Bank shall not
review any ballot until after the clos-
ing date, and shall not include in the
election results any ballot received
after the closing date. Promptly after
the closing date, each Bank shall tab-
ulate the votes cast in the election: for
the member directorships, the Bank
shall tabulate votes by each voting
state; for the independent director-
ships, the Bank shall tabulate votes for
the district at-large. Any ballots cast
in violation of paragraph (d) of this
section shall be void.

(f) Declaring results. (1) For member di-
rectorships. The Bank shall declare
elected the nominee receiving the high-
est number of votes. If more than one
member directorship is to be filled for
a particular State, the Bank shall de-
clare elected each successive nominee
receiving the next highest number of
votes until all such open directorships
are filled.

(2) For independent directorships. (i)
The bank shall tabulate separately the
votes received for public interest inde-
pendent director nominees and those
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received for other independent director
nominees, in each case in accordance
with paragraph (f)(2)(ii) of this section.

(ii) If the number of nominees ex-
ceeds the number of directorships to be
filled, the Bank shall declare elected
the nominee receiving the highest
number of votes. If more than one di-
rectorship is to be filled, the Bank
shall declare elected each successive
nominee receiving the next highest
number of votes for such directorship
until all such open directorships are
filled.

(iii) If the number of nominees is no
more than the number of directorships
to be filled, the Bank shall declare
elected each nominee receiving at least
20 percent of the number of votes eligi-
ble to be cast in the election. If any di-
rectorship is not filled due to any
nominee’s failure to receive at least 20
percent of the votes eligible to be cast,
the Bank shall continue the election
process for that directorship under the
procedures in paragraph (h) of this sec-
tion.

(3) Tie votes. In the event of a tie for
the last available directorship, the dis-
interested incumbent members of the
board of directors of the Bank, by a
majority vote, shall declare elected one
of the nominees for whom the number
of votes cast was tied.

(4) Eligibility. A Bank shall not de-
clare elected a nominee that it has rea-
son to know is ineligible to serve, nor
shall it seat a director-elect that it has
reason to know is ineligible to serve.

(5) Record retention. The Bank shall
retain all ballots it receives for at least
two years after the date of the elec-
tion, and shall not disclose how any
member voted.

(g) Report of election. Promptly fol-
lowing the election, each Bank shall
deliver a notice to its members, to each
nominee, and to FHFA that contains
the following information:

(1) For each member directorship, the
name of the director-elect, the name
and location of the member at which
he or she serves, his or her title or po-
sition at the member, the voting State
represented, and the expiration date of
the term of office;

(2) For each independent director-
ship, the name of the director-elect,
whether the director-elect will fill a
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public interest directorship and, if so,
the consumer or community interest
represented by such directorship, any
qualifications under §1261.7(e), and the
expiration date of the term of office;

(3) For member directorships, the
total number of eligible votes, the
number of members voting in the elec-
tion, and the total number of votes
cast for each nominee, which shall be
reported by State; and

(4) For independent directorships, the
total number of eligible votes, the
number of members voting in the elec-
tion, and the total number of votes
cast for each nominee, which shall be
reported for the district at large.

(h) Failure to fill all independent direc-
torships. If any independent director-
ship is not filled due to the failure of
any nominee to receive at least 20 per-
cent of the eligible vote, the Bank shall
continue the election process for that
directorship under the following proce-
dures:

(1) The Bank’s board of directors,
after again consulting with the Bank’s
Advisory Council, shall nominate at
least as many individuals as there are
independent directorships to be filled.
It may nominate individuals who failed
to be elected in the initial vote. The
Bank thereafter shall deliver to FHFA
a copy of the independent director ap-
plication form executed by each nomi-
nee.

(2) The Bank then shall follow the
provisions in this section that are ap-
plicable to the election process for
independent directors, except for the
following:

(i) The Bank shall not place the name
of any nominee on a ballot without
prior approval of FHFA; and

(ii) The Bank may adopt a closing
date that is earlier than 30 calendar
days after delivery of the ballots to the
eligible voting members, provided the
Bank determines that an earlier clos-
ing date provides a reasonable amount
of time to vote the ballots.

[73 FR 55715, Sept. 26, 2008, as amended at 74
FR 51462, Oct. 7, 2009. Redesignated and
amended at 75 FR 17039, 17040, Apr. 5, 2010]

§1261.9 Actions affecting director elec-
tions.

(a) Banks. Each Bank, acting through
its board of directors, may conduct an

§1261.10

annual assessment of the skills and ex-
perience possessed by the members of
its board of directors as a whole and
may determine whether the capabili-
ties of the board would be enhanced
through the addition of individuals
with particular skills and experience.
If the board of directors determines
that the Bank could benefit by the ad-
dition to the board of directors of indi-
viduals with particular qualifications,
such as auditing and accounting, de-
rivatives, financial management, orga-
nizational management, project devel-
opment, risk management practices, or
the law , it may identify those quali-
fications and so inform the members as
part of its announcement of elections
pursuant to §1261.7(a).

(b) Support for nomination or election.
(1) A Bank director, officer, attorney,
employee, or agent, acting in his or her
personal capacity, may support the
nomination or election of any indi-
vidual for a member directorship, pro-
vided that no such individual shall pur-
port to represent the views of the Bank
or its board of directors in doing so.

(2) A Bank director, officer, attorney,
employee or agent and the board of di-
rectors and Advisory Council (includ-
ing members of the Council) of a Bank
may support the candidacy of any indi-
vidual nominated by the board of direc-
tors for election to an independent di-
rectorship.

(c) Prohibition. Except as provided in
paragraphs (a) and (b) of this section,
no director, officer, attorney, em-
ployee, or agent of a Bank shall:

(1) Communicate in any manner that
a director, officer, attorney, employee,
or agent of a Bank, directly or indi-
rectly, supports or opposes the nomina-
tion or election of a particular indi-
vidual for a directorship; or

(2) Take any other action to influ-
ence the voting with respect to any
particular individual.

[73 FR 55715, Sept. 26, 2008, as amended at 74

FR 51463, Oct. 7, 2009]

§1261.10 Independent director conflict
of interests.

(a) Employment interests. During any
independent director’s term of service,
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